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Volume III, Section I.B
Direct Broadcast Satellite

Step II Application

STEP II TRANSFER OF CONTROL APPLICATION OF
DIRECT BROADCAST SATELLITE AUTHORIZATIONS

WorldCom, Inc. ("WorldCom" or the "Transferee") and the Shareholders ef MCI

Communications Corporation, hereby request approval from the Commission, pursuant to Section

100.80 of the Commission's Rules, 47 C.F.R. § 100.80, for the Transferee to assume control of the

Direct Broadcast Satellite ("DBS") authorizations held by MCI Communications Corporation

("MCI") and its subsidiaries (collectively, "Licensee"). I

* I. Description of the Transaction and Public Interest Considerations

As deseribed in Vell:lme I, Seetien I te this eenselidated filing, this transfer ef eentrel

*

applieatien is Step II ef a tvt'e step transaetien invelving an exehange effer fer the shares ef MCI

COHllTHIHieatioHS Corporation.r Step I invelves the transfer efthe MCI shares te an independent

trustee, IIewarti A. Vlhite, ttnder M interim Veting Tftlst Agreement, "'/hieh is set furth in Velttme

I, Seetien IV.A efthis eenselidated filing. (Su Velttme II, Seetien I.B, fur the Direet Broadeast

Satellite Step I Af'plieatien, seeking Cemmissien appreval fur transfer ef Lieensee's DBS

See Application of MCI Telecommunications Corporation, Order, 11 FCC Red.
16275 (1996); Order, DA 96-2165 (Int'! Bur., reI. Dec. 20,1996), app.for review pending. The
Commission also has granted MCI a waiver of Section 319(d) of the Communications Act of 1934,
as amended, to begin constructing an additional satellite for its proposed DBS service. See In re
MCI Telecommunications Corporation, Request for Section 319(d) Waiver in the Direct Broadcast
Satellite Service, Order, File No. 47-SAT-WAIV-97, DA 97-1450 (reI. July 10, 1997).

2 Oft September 24, 1997, the Cemmissien released its deeisien approving the merger
efMCI Cemmtmieatiens Cet'f'eratien and British Teleeemml:lnieatiens pIe. Pending resell:ltieft ef
fereign ewnership issl:les sl:lffOl:lnding the grant efMCI's DBS lieense and transfer efthat lieense
te BT, the Cemmissien permitted BT te aeqttire interim centreI efMCI's DBS lieense. MCI and
BT hftve net yet eensl:lmmated that transa:etien.

See Amendment to Application of WorldCom, Inc. For Transfer of Control ofMCI
Communications Corporation, dated November 21, 1997.
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of the transfer ofeofttfol of the Lieeftsee's DDS atlthortZ':attofts to Trftftsferee). Step II ift'v'olves the

trftftsfer of the MCl shares by the Tftlstee to VlorldCom. A detailed deseriptioft of the proposed

traftsftetioft is set ferth ill Yoltlme l, Seetioft I to this eoftsolidated filiftg. A demonstration that the

proposed transaction is in the public interest is set forth in Volume I, Section III to this consolidated

filing.

II. The Parties

The parties to this Step II Application are:

* Transferor:

Transferee:

Shareholders of
Howftfcl A. lNhite, Tftlstee
623 D Heritftge Hills
Somers, ~W 10589
(914) 277 8705

WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201
(601) 360-8600

MCI Communications Corporation
1801 Pennsylvania Ave., N.W.
Washington, D.C. 20006-3606
(202) 872-1600

*

Information regarding the ownership and the officers and directors of the Transferee and the

Licensee is set forth in Volume III, Section LK to this consolidated filing.

III. Transferee's Eligibility to Hold the DBS Authorizations

The Transferee is eligible to hold a DBS license under Section 100.11 of the Commission's

Rules. Specifically, the Transferee is not an alien or a foreign government, or the representative of

an alien or of a foreign government. Nor is the Transferee a corporation organized under the laws

See Amendment to Application of WorldCom, Inc. For Transfer of Control ofMCI
Communications Corporation, dated November 21, 1997.
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of any foreign government. None of the officers or directors of the Transferee or of its direct and

indirect parent companies are aliens. In addition, no more than one-fifth of the Transferee's voting

stock and no more than one-fourth of the voting stock of the Transferee's parent companies are

owned of record or voted by aliens or their representatives, by a foreign government, or by any

corporation organized under the laws of a foreign country.

The Transferee also possesses the legal, financial, technical, and managerial qualifications

to assume control of the Licensee's DBS authorizations. (See Volume I, Section III; Volume III,

Section LK). Accordingly, the proposed transaction should have no negative effect on the

Licensee's due diligence obligations under Section 100.19 of the Commission's Rules.

Moreover, the Transferee currently holds no attributable interest in any channels at any full-

CONUS location, and the Commission's spectrum aggregation limitations on full-CONUS locations

is therefore not applicable in this case.3 Thus, the transfer of the Licensee's DBS authorizations does

not raise any anti-competitive concerns underlying the Commission's rules and policies on transfers

of DBS licenses.

IV. Consideration

As described in detail in Volume I, Section I, this consolidated filing involves the transfer

of control of all of the shares held by MCI Communications Corporation to WorldCom, Inc., and

therefore, entails a transfer of control ofthe Licensee's DBS authorizations, not an assignment of

3 See In Re Revisions ofRules and Policies for the Direct Broadcast Satellite Service,
Report and Order, 11 FCC Red. 9712, Appendix C (1995).

3
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the authorizations. Following the transaction, Licensee will retain its present name and will

continue operations pursuant to the authorizations. In addition, the proposed transaction is not

limited to a transfer ofthe underlying DBS authorizations, but rather involves the transfer ofcontrol

of all federal and state authorizations held by Licensee. Accordingly, due to the nature of this

transaction, the exact value of the consideration being offered for the DBS authorizations cannot be

determined within the context of the proposed transfer. The t6tal e6nsiderati6n being 6ffered t6 thc

Shafcft6ldcfS 6fMCl fef thc MCl st6ck is sct fenh in W6fldC6ffl'S F6rm: S 4 Registfftti6fi Statcmcnt

made witH tHe Seeurities aHd EKeHaHge Commission ("SEC") on Oetober 1, 1997.....

V. Certification and Statutory Waiver

WorldCom, Inc. hcreby certifies, in accordance with Sections 1.2001-1.2003 of the

Commission's Rules, 47 C.F.R. §§ 1.2001-1.2003, that neither WorldCom, nor any party to this

Application is subject to a denial ofFederal benefits that includes FCC benefits pursuant to Section

5301 of the Anti-Drug Abuse Act of 1988. See21 U.S.C. § 853a.

Pursuant to Section 304 of the Communications Act of 1934, as amended, the Transferee

hereby waives any claim to the use of any particular frequency or of the electromagnetic spectrum

as against the regulatory power ofthe United States because of the previous use ofthe same, whether

by license or otherwise.

4 The Form S 4 '.viII be pttbliely ftvailttble 6n the SEC's Eleetf6nic Data Gathering,
Analysis ftftd Retrieyal (EDGAR) system Tfihich Cftft be accessed at <http:t,"v\f\yvi.sec.g6Y>.

See Amendment to Application of WorldCom, Inc. For Transfer of Control ofMCI
Communications Corporation, dated November 21, 1997.
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VI. Conclusion

For the foregoing reasons, the Applicants respectfully request that the Commission approve

this Application to transfer control ofthe Licensee's DBS authorizations to the Transferee.

~~HOLDERS OF MCI
1't'~:&"".I.,&CATIONSCORPORATION

WORLDCOM, INC.

Andrew D. Lipman
Jean L. Kiddoo
Helen E.Disenhaus

WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201-2702
(601) 360-8600

By: A~

Scott D. S llivan
Secretary, ChiefFinancial Officer

Counsel for Transferee:

M2I Corrmunications Corporation
1801 Pennsylvania Ave., N.W.
Washington, D.C. 20006-3606
(202) 872-1600

Jr "
etary

623-B Heritage Hills
Somers, NY 10589
(914) 277-8705

By:

M:I COMMUNICATIONS CORPORATION

11'd1." l'/ //
,vJBy:

SWIDLER & BERLIN, CHTD

3000 K Street, N.W., Ste. 300
Washington, D.C. 20007
(202) 424-7500

Dated: October 1, 1997

t As Amended November 21 , 1997
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FCC 704
PEDERAL COMMUNICAnONS COMMIISION
Walh'nGton, DC 20554

~~OM'
3G6C).ClDU

Elt. lI"d.,,: • Houn

FCC UII ONLY

1ication)

APPLICAnON FOR CONSENT TO TRANSFER OF CONTROL
(Und.r 47 CFR 21.23,25 and IO\) Read IrWtructto". b.,Ol. compleling.

PART 1 • To 1M oomptetMW PermItIM. Uoenaee

1(0) Name or corporate ,.,.,......Uoen...
MCI Telecomm i inC r r ti
Mgllt\g..slrMt ACl.dr_ 9r P. O. Box. CItyNstate and ZIP Cod.
1801 Pennsylvanla Avenue. .W.
Washington. D.C. 20006

cau Sign 01 Othel FCC Id.nt"'-r

See Exhibit I

Internel Add,..",,,, JLKiddoo@swidlaw. com; Larry. A. Blosser@mci. com

on

(b) F.. Dota. Reter to 47 CFR section 1.1105. tne common canter or WIr.... TelecommunicatioN 8lMeau Fee FlIinQ Guidea.

Une (1) (2) (3) PCCUlIONLY
No. Fee Type Cocle Fee Multiple Fee Due tor FM Type eoaelrl CbK1)

1 CCP I $ 70
2 CAP 707 $ 31.815

Add al amolM'ta in Cokmn (3), l!net 1and 2. • 31.eS5
....... ttlIt amount with your ap~'D""" ~~
2. f.rmlta or Uoel'll8l held bY COfPOlOtton tor which a TICINMI 3. HorN and streetA~or P. O. Box. City, state and ZIP Code

ot Controlla lOught in thlt oPPllcCltton. (5ee lnetructlone.) of'.....

(a) cal"," (b) PIe HUIIlbef C.) ..... (lQH•• ., ..... 'hapeh81~e'5 ef HCI Communications Corporati
lIe"lllei A. \lh;te. TI ntee (See below)__ A _ • • •

See Exhibit I .... ~ .. ... ....."''''.. , .... ~ ...""..,,,
4. Name and Street Addr_ or P. O. lox. City, state and ZIP Code

of'.....

WorldCom. Inc.
515 East Amite Street
JacKson. MS 39201

*

5. Permit... or uee"... rep'..."ta: (Check one) _ See Ex hi bit I Io That tnerell attaahed to ..applloallon ell EJlhII:lIt No,- a certltred copy of tne AItlclu of Incorpcxatlon (chartltr) of the
permltt..Oflc.,.. company.

o That there II now on fie with tne COITlI i lIIIIon a current c.rtIn.d copy of tne Artie... of Incorporation of the permittee or
1Ic.,..e company. indicate whete 1IIecl: Date 1IIed:

CER1'IPICAnON: 'Ihe undeIIIgned. lndMduaDy and tor the permltt.. or la,... rep,...,," that all the attached ellhlblll pertinent to
Part 1are a material part tweef and ar. incoIporated herein aalr.t out Irl Uin thII application; and certlflu thaI al tne Itatementa
made in Part 1of thII applcatlon are fila. complete and correct to tne belt of NI (her) knowledge and belief.
WIftlI tal.. lIaIementI made on tN, apploatla'l are punllItlable bV 1M MtM.I,..rtlOlVnllnt CU.l.ea., tile 11, IeoIon lllO1), crttdJOI
revoeallon 01 any ItaIIon lIoente 01 OOMtI'Uoion perMt CU.l. C~ ~ ~7. IeoIon 312(0)(1», and 01 forfeiture (U.I.Code, TIt••7,
leeton IOal. /'1 /J /"/ ///
PrtnMd/Tyed Name 01 P.,.,... •

?))' ~~~dv
TIle (QIoe Helcllay IterIon IIgnIng) Date

U""'" (MU.....~ Itefyt 1) A.ssistant II /z() (q 7M:I Telec;::orrmllIllcatlons j/ SecretaryCorooratlon ,- - -- -
PART II· Tobee T....... v'"

6(0) TroNt.r or Control wi be aceorTlPllhed by: (ctleClt one) (tl)Sharea No.ofShar.. ClallUlcatlon
(comnon. preferred••'c.)

fiI sale Of other IraNter Of Cllllgnment or "oclt snar.. tobe
(Complete Item 6(b». traNterred See Exhibit III

o Ot....r (e.g.. vottng tNIt agt..ment. management Shar_'--d

contraat. ColMt Order, elc.) and outllanding

sna,.. authorIZed

*

7. Attach ell EJlhIbIt No.ill Q Itatement on how control II to be traNferred, and copieI of any perti nent contrac1l. agr..,.".nll.
inltTumen1l. cettlled copieI Of Court 0raerI, etc.

CIlmFlCAnON: 1he~ repr_ntI that Itoct wi! not be delvered and that control WI! not be tranIifefred untI the
CommiIIIon', CONef hal been,~.but ltlat IranIfeI nut be completed WIthIn 46 daY''' ConmiIIIorI coneentl; ltlat aI attached
exhbltl pertinent to Part II of..applloalon are true. compte.. and OOfIeCt to the belt of hII (heI) Ilnowledge and IMIIef.
wa.I tal....at8lMlltl1NlCle en tNI .......on.. punI...... bV 1M and/.~ (U.I.ea., TIle 1........ laD1), andJ.
reotcoalon of an, llaIon leen... oonttruolon """" CU.l. Code, TIle ." ..... 112(0)(1». and. tDrteItuIe (U.I.CC*c, TIle .7,

FCC '06. Page I

Vice President
& Secretary

1IIe (OtIoe HelclIay Penon IIgnIng)

-!l,! t1!tee
~

PIIft1edJl.,.. Ncne • 'ran... II
uoen... (Mu" agree wIIh tteln a)

5"1l1 eliel del 3 0 r MCI .
1801 Pennsylvania Ave.
Washington, DC 20006

As Arrended November~, 1997

*
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EXHIBIT II
(Question 5)

Dttc to thc n8:fttrc of this tf8:fts8:ction, thc Tf8:ftsfcrcc is ttft8:blc to oetMft 8:

rcl'rcscftt8:tion on thc p8:l"t ofthc Licenscc with rcspcct to thc Liceftsce's Articlcs of

mCOfl'0r8:tioft. A certified copy ofthc Articles ofIncorporation of the Licensee was provided to

the Commission in FCC ON Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by rcference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT III

(Questions 6 and 7)

A detailed deseriptiem ofthis tfftftsttetion is eontttined in Volttme I, Seetion I.A of

this e6nsolidttted filing. In ttddition, on Oetober 1, 1997, Trtlftsferee is sttbmitting its Form S 4

Registration Statement ttt the Seettrities and EJeehtlftge Commission ("SEC"), whieh deseribes the

trtlftsttetion in greater detttii. The Form S 4 will be l'tlbliely ftVttilttble on the SEC's Eleetronie

Dattt Gathering, Analysis ttnd Retrievttl (EDGAR) system 'w'hieh etlft be tteeessed at

<http://vn.w.see.govs;;.. A eopy of the Voting Tmst Agreement is eontttined in Voltlme I, Seetion

IV.A ofthis eOfisolidated filing.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT X
(Question 27(b»

Transferee has not yet had the opportunity to conduct an examination of the subject

facilities, but such an inspection will be conducted prior to the Commission's approval of the

transfer of control of the applicable authorizations.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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FCC 704
Il!D!ItAL COMMUNICAnONS COMMISSION
Washington. DC 20514

Ap'"0W_ tty OM'
3060-QlYI

Itt. lufderl: • Moun

(Step II Application)
fCC UII ONLY

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(\,Inde, 47 CFR 21. 23. 25 and 101) Read Il'lItruclloN betele complelln .

PARI' 1 • To be oompletedl!)' PennitIM or Uoen...

1(0) Nome of CotpC)fCIte '.mln..Of LIoenIM
SouthernNet of South Carolina, Inc.

lA.pllllgJtr..t ACId'" 9r P. O.1oJr. CItY\~ate and ZIP Code
IBOI Pennsylvanla Avenue, ~.W.

Washington, D.C. 20006

cal SIgn or Otnef FCC identifier

See Exhibit I

Internet Add,.. JLKiddoo@swidlaw. com; Larry. A. Blosser mci. com
'ti A

line (1) (2) (3) pee un ONLY
No. Fee 'YDe Code Fee MUltiple Fee Due tor Fee Type Code In (bKl)

I ('('0 1 $/U.OO
2 $

Add al amounflln Counn (3). linell and 2. •
1temlt1lll. amount wIttl your ......aIon. ~~ 70.00

*

2. Permits or Uoeneea held by Corporation tor which a YraNfef
of ContlollllOugI"It In thlt application. ($tie 1nItructtona.)

(0) Ca. Sign (b) PIe HIIIIIMf (0)..... .,Ho. of ......

See Exhibit I

So Name and StI..t Add...or P. O. lox. City. State and ZIP Code
01'.........
Shape~el~ep, ef HCI Communications Corporation
lIewlI:l eI A. WII; te, T, as tee (see below)
823 B lied talle II i 115, 50",e. 5, NY le~e,

4. Name and StIMt Addr..or P. O. 8oJc. City. State and ZIP COde
olY,...,.,..
WorldCom, Inc.

515 East Amite Street
Jackson, MS 39201

*

*

*

S. Permltt.. or LIce".e rep'..nll: (etwctc OM) _ See Exhi bit rTo That there II attached to thII appllcailOn at EllhIbIt NO a CertItred copy 01 the AItIcIeI or lnCorpotaflon (chatter) or the
permltt.. or Iceneee cornpanv.

o That tner. II now on tie with the ConYnlIIIon a current certlfted copy 01 the Artie.. 01 tncorporatlon or the permltt.. or
Nee,.. componv. Indlcat. where fIIecl: cate flied:

CEJmPICAnON: the undelll;necl. indlvlclualV and tor the perrJ1IttM 0' 1lCenIee. lepl.-ntl that aft the attached eMhIbItI pertinent to
Part I are a material part hereOI and are Inoorporated heMIn GIll .tout In lui In tNI appIIcCItlon; anct certlftet that al the lIa1emenb
mode In Port 1 01 thII applcatlon are true. complete and COMCt to the belt or I'liI (her) Icnowledge and beller.
WIIIIUI fat.. ItatementI made Oft WI CIIP"'oallan en punhhabIe by'" ancUOf _1iIonment (U.l.Code, 11Ie 1I.1eoIon 1001). OftdIOf

revocalon 01 allY ItatIon Do_ 01 OOftIIrUotIon .-mit ('!1' CoR, lIIe .7. IeoIIon 31Z(CI)O». -.d Of forfeiture (U.I.COde. 1Ite .7.
IeotlOft1Oa'- /1 /, / /

PrInMct/Tyed Name CII PetmIItM Of

~~Uf,~r
1IIe (OlIo. Heldby fterIoft II8nInI) DalIe

UoeNM (Mutt agree wtth IteI'ft 1) rv'IL";'~?J/:

li/U /q7~~~e~~f;~; TnI"'
IV . . , Assistant secretary, ..... ',Y

PAil II· Tobeo T.....Of

6(0) TraNter of Control wi be acccmpllhed by: (check one) (b)Sharel NO.o'Sharel
CIaIIlIIcatlon

cconvnon. preferred, etc.)rn sale or othet trOf1lMI Of CJIIIgri••nt 01 Itoct Shar.. tobe
(Complete Item 6(b». traNfefrecl See Exhibit III

o Othe, (e.g., voting trwt agreement. management Shar.-.a

contract. Court Ord.r. etc.) and a
Shar..auttlorlled

7. Attach at EJchIbIt No.ill a ltatelMnt on hOw control. to be ttaNlerred. and coPieI 01 anv petti nent contracta. agreemen'"
inltn6nen1l. een.d coPieI 01 Court 0rdM, etc.

CIRTIFJCAnON: the undenllgllIId re~ntI that Itoct wi not be delivered ancl 1tlat control WI! not be trallIterrecI loftIJI the
CcmmiIIIon', COllIe' hal been received. but 1tlat tranftI mull be oompIeted wllt*l ..dCiYI' CoiTmlIIIon ca".nII; that aft attached
utlbIfI pertinent to Part I 01 thII appllcallon are flue. carnt*te CJncI oorreot to the belt of I'liI (hot) Ilnow", anc:t belief.
WII1U fat.. ltaleolnentl en till........on "1MIn1lhab1etty ... MtUOf ............ (U.I.Code. lIIIel', ....... ,001). aMI.
revooatlon 01 an, ltaIon I Of oanllNo'on"..mr (U.I. CcIde.1IIIe ..,. IMlIon 112(11)(1». and Of tartenu.. (U.I.COde, lIIIe .7,

~1?7cF~ r%ffl~~~T=e7""-- 1M
Ii 01 polatlOr '", '/' / FCC7D& Po 1 Junel997

1801. Pennsylvania Ave. /',I',~, A' I /;l,// . ge

Washington, D.C. 20006 <--/~,1109/:j41f'tP~ Vice President II/V 1~7
" / & Secretary

As Amended November 21 , 1997
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EXHIBIT II
(Question 5)

Dtte to tfle ful'tttre of this trafl:saetiofl:, the Trflfl:sferee is ttfl:able to obtaifl: a

rel'resefl:tatiofl: Ofl: tfle l'art of the Lieensee with resl'eet to the Lieertsee's Artieles of

Ifl:eor}'oratiofl:. A certified copy of the Articles of Incorporation of the Licensee was provided to

the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT III

(Questions 6 and 7)

A detttiled deserif'tiem ef this tftlftsaetien is eentftined in VeltftUe I, Seetien LA 6f

this eenselidftted filing. In additien, en Oeteber 1, 1997, Trttnsferee is sttbmitting its Ferm S 4

Registrfttien Stfttement ftt the Seettrities 8:fld Exehtlftge Cemmissien ("SEC"), v/hieh deseribes the

trtlftsaetien in greater detftil. The Ferm S 4 will be l'ttbliely ft'4'ailable en the SEC's Eleetrenie

Data Gftthering, Analysis ftftd Retrieval (EDGAR) system whieh e8:fl be aeeessed ftt

<httl':H"".Tf\TFvv.see.gev>. A eel'Y efthe Veting mst Agreement is eentained in Velttme I, Seetien

IV.A ef this eenselidftted filing.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT X
(Question 27(b»

Transferee has not yet had the opportunity to conduct an examination ofthe subject

facilities, but such an inspection will be conducted prior to the Commission's approval of the

transfer ofcontrol of the applicable authorizations.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.



FCC 70.
PlDlIAL COMMUNlCA110Hl COMMIIIION
Wa.hlngton. DC ZGIU

AtI........,OM.
aGoCIMI

1llt .......N_

APPLICAnON FOR CONSENT TO TRANSFER Of CONTROL
(UnG" 47 ClIR 21. 2J. 21 and 101) ReacllnIIruOIlonI belole comple

PAIf 1 • '0 ............. ., .......Iew.u••,...
lca) Narne ofC................U......

~=ty~~P.~~;:vh~andZIP Code

Washin ton, D.C. 20006

CGllIIgn Of 0tMf FCC ICHll\tIIIer

See Exhibit I

on

m_~t~ JLKiddoo@swid1aw com' Larry.A.B1osser@mci.com"';A . ,
(tI) Fee Data. R..., to .dI IectIaI'l l.l1ClS. the c:orrmon canter Of WIreIlIII TeIlIoorrI i lUrlIaC*DN Iureau Fee FIina QuiaeI.

Una (1) (2) Q) PCCUllOI&Y
No. FeeT_Code FeeM..... Fee Due fof Fee Tw- Cade In (b)(1)

I r.r.p 1 '7n nn
2 raD 1n '.u:n nn

Adel aI CII'rDftIIn coum (I). .,.. \ ancl2.
1Mllt.............. yWr ........... ~~ '520.00
2. PeImItI 01 UOIlNDI held by COlPoratton tor wtllct'l a ,..., a. ..... anca....t~Of P. 0 ..... CIIv..... ancaZlP Code

of ConI"" II eou;nt In WIa~ (1M 1nDtNDIDr&) or,.......
(D)CdIlln ~)......... (e) ...... ......, ..... §h.rehel~el' ef HCI Communications Corporati

lIew.r~ A. White, 'I utee (see below)
....... ft ,...... •••• _--;.

See Exhibit I , ,
.. Harneand...., AddIe80r P. O..... CIIv. State and ZIP Code

oil..... .
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

6. PeImIItH or UGeNH .... -MPI e-) SlI!!lI!! Exhibit ITo that",.,. II attaaIwd 10 tHI a",,11l allan eIIlJfiIiINi_ a copy 01..AItlaIMot~cdDn(cnarter) Of the
pelmlttM Ollie...-~. .

o That"re IInow on..wIIti ..ConW'rr8IlOn a CYIMt certIIed COPJ Of the ArtIcl*of IncorDoratlCln Of..permIItee Of
lice.-. campanv. IncIcate whIn tIM: DaM lied: '

*

CIIII'ICA1ION: 1M 'lftdOJJIg -. 1ncIllId~anca fill' .. pogmIIN Of ..,..• ...-lta.... aI .. atlaetlod 0III'llbIII perItnont to
Part 1 are a maMJtaI part hDIeot and _1nooIporaIod ..... ell If lOt out In Julin ..appIIc:allan; and .....that al"..tornDntI
made In Part 1of"* ."Ic::altOn _ tIuo. .",.._and CIOJIOOt 10..belt Of hII (IW) lInowtoc:Igo and belIof•
.... I1 we n 1• .., .", (U.l.CocIo, tile 11 lC1ln)•.",•
....00•• 01 any IIaIIon 00flIIU0II0n (U.I. CocIo, tile 11'1• ..... 11I(CI)(1»). (U.I Code. 1110 11'1.
----lOll ") // ~/ /.

IItINMnyect ........an ••0. ~J~;:;' ~::J ..(OlIN......,............. D.-
U......(MuIt~"'1IWII1) ?2.~-JP'#h- '/}f~Y4~

rI/Zo/77e1econn~t ng Distanc~ ...... , // Assistant secretary
~Ur'!=: ~ IT!=: rn .- - ,.//

PAIl n• loDe INNIoMI
6(0) TraNlef of Control.... 1IC:C::ampIIhod by: (CheCk_) (b) .... No. 01.... Qalllllclatton

oarmJOfl. Dr""'••re.)
~~.~o~~ ...mn~~ ....10..
C~_1tem6(b». ........ See Exhibit III

o Othet (••g., VOI!nI truIt ......"..d. maJ lCIgement ....1IIuod
andcontraot. CcNt Older. 010.) ....~

7. AttaCh" WM No. a lMJltonhaw II and Of contIaotI. a MlNn

T
* S

..(OlIN...... ..,........

Tlti!tee

1801 Pennsylvania Ave. ;/';/11 /~..J S'.;;j/ FCC: JDI...... I

Washington, D.C. 20006 ,.< ?/~?;;z;d;~!1 Vice President
" c!:0 . /.. & secretary

As Amended November 21 , 1997

~ , .
u...... (MuIt 1)

ihIPeh.~~.P& .f MCPJ

*

*
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Step II Application

EXHIBIT II
(Question 5)

Dtte te the ftfltttre ef this trftftSfteti6ft, the TfM:SWree is ttftftble te ebtftift ft

fet'resentfttieft eft the l'ftft efthe Lieeftsee with resl'eet te the Lieeftsee's Artieles ef

Ifteefl'6ffttieft. A certified copy of the Articles of Incorporation of the Licensee was provided to

the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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Step II Application

EXHIBIT III

(Questions 6 and 7)

A detailed deseril"tit:>n t:>f this trMlsaetit:>n is et:>ntailied iii Vt:>ltlme I, Seetit:>1i LA t:>f

this et:>llst:>lidated filing. In additit:>li, t:>n Oett:>ber 1, 1997, TrM:sferee is stlbmitting its Ft:>nn S 4

Registrfltit:>n Stfltemeftt fit the Seettrities M:d ExehM:ge Ct:>mmissit:>n: ("SEC"), 'w'hieh deseribes the

tnmsaetit:>n: in: greater detail. The Ft:>rm S 4 will be l"tlbliely a"iailflble t:>n the SEC's Eleetrt:>nie

Data Gathering, Analysis and Retrie"ial (EDGAR) system 'w'hieh eM: be aeeessed fit

<flttl":fh·Tr.v\v.see.gt:>"i>. A et:>l"Y t:>fthe Vt:>ting Trt:lst Agreement is et:>ntainetl in Vt:>lttme I, Seetit:>n

P/.A t:>f this et:>nst:>litlatetl filing.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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Step II Application

EXHIBIT II
(Question 5)

Dtte to the ftatttre of this trftftsaetioft, the Transferee is tlftttble to obtflift fl

ret'fesentatioft Oft the l'flrt of the Lieeftsee ytith fesl'eet to the Lieeftsee's Artieles of

Ifteorporatioft. A certified copy of the Articles of Incorporation of the Licensee was provided to

the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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FCC 704
I'.DUAL COMMUNICAnONS COMMISSION
Welhlngton. DC 20554

Approvect bV OMI
3060.0IUI

Eat. Iu'den: 1 Houn

(Step II Application)
FCC USE ONLY

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(Under 47 CFR21. 23. 25 and 101) Read lnatructiol'llbelore completing.

PART 1 • To b. completed bY PermittH or Uoen...
1(0) Nome or CClfPorate permm.. or Uoen...

We . .
Malina Str••t Addr..or P. O. Box. CItY. Stat. and ZIP Cod.
201 Centennial Avenue

cau Sign or Other FCC Id.ntlner

See Exhibit I

*

*

Int.rnet Addr.. JLKiddoo@swid1aw.com; Larry. A. BJ,osser@mci.com........
(b) F•• Data. Rer.r to 47 CFR section 1.1105. the common carrier or WIr.,.. T.'-communlcCltlol'll Bureau Fee FlIInc:I Guid...

Une (1) (2) (3) FCC Ull ONLY
No. Fee Tyg. Code Fee Multiple Fee Due ror Fee Type Code In (b)(l)

1 CCP 1 $ IU. 00
2 l.AP 0 $ ao.uu

Add 01 amount. In Column (3). linea 1 and 2. • 295 00
Rernltthl. amount wIttI yow appIloalon. ~~ •

2. Permits or Ueenae. held by Corporation for which a Tra""" 3. Nome and SIr..t Addr..or P. O. Box. City, State and ZIP Code
or Conlroll.lOught in tNs appllcatlon. (se. II'IItNCtlona.) of 1ft1rl1f1erar

(0) Cal Sign (b) .... Numbel (0) ..... Cd) No. 0' IIlItIoM &hapehelelel9 .ef MCI commun~cati~\ Corporati
"'8';JiP~ It: Uh,_e. il n4!ee See ow

See Exhibit I
62il 8 lIedeft!Je lIills, SUiile,s, WI 18589

4. Name and Str..t Addr..or P. O. Box. City, State and ZIP Code
ofT........
WorldCom, Inc.
515 East Amite Street
Jackson, MS 39201

5. P.lITlltte. or uee.... r.pr..nts: (check one) _ See Ex hi bit TTo That there II attached to thII appllcatlon 01 Exhlblt No._ a cerfllfed copy of the Arttetu of Incorpotoflon (chartef) of the
permltt.. or lee,.. company.

o That tn.re II now on IlIe with the Comrnilllon a CUffWlt certlfled copy or the ArtIoleI of IncOlPQratlon or the permltt.. or
11c.l'lI8e company. Indicat. where tiled: Date lIIed:

CERTIFICATION: The unc:leJllgned. individually and for the permltt.. or lie.,.... lepr..."t. thaI an the attached .xhIblll perttnent to
Part) are a mat.rIall)art hereof and are InoOIPOrated her.1n 01 It.t out In rutin thII applicallon; and certlflu that 01 the statements
made In Part 1 of thil al)plcatlon are true. complete and coneet to the bell or hII (her) knowledge and b.llet.
WlttU fell.. atatementa made on thli ClPPlloaIon are punlahabte by lne flltdlOIIft1)rtlOM'l8nt CU.l.Code. TII.l',1eotIon 1001). and/or
revocalon of any atalIon Uc8N8 or oonttruotlon p..mt (U.I. Code, TIle .7. IeotIon 312(a)(l». and 01 torfeINre (U.I.Code. 'M••7.
leo1Ion 103'. ,/l #;'" .
PrlnMc:llTyect Narne of ,.""..... 01

'.'.7.. @" //,/ I III. (OtIoe Held by Penon 1IgnIng) Dale
Ucenaee (MUtt...wIttIltMll) /'. ,J~/ ' '-A/l'/,//..'V /

If /ZC' /11western DIllon .~ -,.- ....... , Assistant Secretary
• 11 Tn~

PART II • To be c ,... T........

6(0) tronater of Control wi be accompllhed by: (check one) Claalltlcallon(b)Shar.. No.ofShat.. (common. pr.rened, etc.)rn sale 01 other tral'lller or OIIIgIi i 18nt or stact Shar.. tobe
(Complete Item 6(b». trannned See Exhi bit III

o Other (e.g.. voting truIl agr..ment. manogement Shar..-.d
contract. Court Ord.r. etc.) and outllanding

She,..authorIZed

7. Altach 01 EJchlblt No,ill Q statement on now control 1110 be tranll8fred, and copiel of any perti nenl controctl. ogre.,."en...
inIlrumenta. celtlfled coplet ot Court Ordell, .tc.

CERnFICAnON: the UndefIIgned rel)l..n" that Ifack wi not be aavered and that contTot wi! not be trannneci un" the
CorrmiIIIon" co,., hal been lecelved. but Itlat Ira""'" mUll be completed within 45 claVI It COrTmilllon co".,,1I; that all attached
exhbitl pertinent to Part II ot lhII apptloatlon are true, complet. and COllect to the bell of Nt (hel) knowledge and belief.
WlttU fell.. IfCIlwnefttI mad8 on WI .....alon are punllhable by lne fIItdIorI~CU.l.Code. TIle 11. hotIon 1001), and/or
revooatton 01 on, aIaIon loen.. or oonatruo'on permit CU.l. Code, 1Ih 47, IeaIon 312(a)(l». and or tart.fture (U.I.CCKle, n". 47,

on

*

*

1801 Pennsy1vanla Ave.
Washington, DC 20006

As Amended November 21 ,

TItle (OtIoe Held bY PwIon.....,
. Tplll!l1!ee

FCC 7CM. Page 1

Vice President &
Secretary
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Step II Application

EXHIBIT II
(Question 5)

Dtie te the nattire ef this transaetien, the Transferee is tinftble te ebtain a

fel'resentatien en the l'art efthe Lieensee with resl'eet te the Lieensee's Artieles ef

lneef'l'eratien. A certified copy of the Articles of Incorporation of the Licensee was provided to

the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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Step II Application

EXHIBIT III

(Questions 6 and 7)

A detailed deseril"tien efthis transaetien is eentained in Yelttme I, Seetien LA ef

this eenselidated tiling. In additien, en Oeteber I, 1997, Transferee is sttbmitting its Ferm S 4

Registratien Statement at the Seettrities and E)fehange Cemmissien ("SEC"), vv'hieh deseribes the

tnmsaetien in greater detaiL The Perm S 4 will be l"ttbliely fl"iailable en the SEC's Eleetrenie

Data Gathering, A.nalysis and Retrieval (EDGAR) system vihieh ean be aeeessed at

<ht1f':Hvt"ll\y.see.ge'i>. A eel"Y efthe 'leting Trust Agreement is eentained in Yelttme I, Seetien

IY.A ef this eenselidated tiling.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21,1997.
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Step II Application

EXHIBIT X
(Question 27(b»

Transferee has not yet had the opportunity to conduct an examination ofthe subject

facilities, but such an inspection will be conducted prior to the Commission's approval of the

transfer of control of the applicable authorizations.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.



(Step II Application)

FCC 704
PEDI!IlAL COMMUNICAnONS COMMISSION
Washington. DC Z0554

APPlOYecI ~v OM.
306C).Cll:M.

Elf. lLI,den: • Houn

FCe UIIONLY

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
(una.r 47 CFR 21. 23, 25 and 101) R.ad Il'IIfructions b.'ol. completing.

PART 1 • To 1M eampl'" by Pem"ittM or Lie..,...
, (0) Name 01 COfPorale PermItfM or Uoen...

MCI Telecommunications Cor oration
t-1p.l!irg.s,r••, Addl•• 9r P. O. Boll. CltvNStat. and ZIP Cod.
loU Pennsylvanla Avenue, .W.
~ashington. D.C. 20006

CClII Sign 01 OtMr FCC Id.nllner

See Exhibit I

on

Int.rnet Addr_ A JLKiddoo@swid1aw.com; Larry .A. Blosser@mci.com
th'n

(b) F.. Delta. R.t.r to 47 em S-ctlorll.1lOS, the COft'V'I'IOn Carn., or Wlr.... TelecommunicatIOns 8ureau ~e F'lling GUldeI.

Lin. (1) (2) (3) 'CC VII ON&.Y
No. Fee TYD. Cod. FMMultlp1e Fee Due tor Fee TvIM Cod. In (b)(l)

1 ('III V 1 $ 365.00
2 ,. r:v 11 S 1 375.00

Add al amount. in Column (3). l!neIl and 2. • 1 740 00
hmit tN. amount wtth VOUI .....IoCllon. .... , •

2. P.rmlts or Uc.........lCl bV Corporation tor wl'llc'" a Tro,.., S. Nome and Str..t Addr_ or P. O. 10-. City. Sta.. and ZIP Code
of Conuol IIIO~t in tnil application. cse.lnItNctlorw.) of1.....,.

(a) Ca•• e-) ............ C.) ..... -- .... ., ....... 'Alv.heli.VB If HCI Communicr:tionielo~orat;
Ihhlll'l!I ,n.. UhHle, Tl nilee See 0

See Exhi bit I 6gB Bile, iilQ§e lIil 13, 50llle: 3, WI 18i89
4. Name and Street Addr..or P. O. 10-. City. $tat. and ZIP COd.

ofT.......
WorldCom, Inc.

515 East Amite Street
Jackson, MS 39201

*

S. P.rmtt•• or ue.,... r."rMenta: (C\'leCt one) _See Ex h; bit TTo That there II atfac....et '0 tNI application QI ExhlDIt No__ a cerfllred copy of the AtIIctU of Incorporcrtlon (cMrter) of the
p.rmltt.. or Ic.,.. company.

o T"'at t....,. II now on lie wlttl the CommIIIIon a current certlftecl copy of the Artie... of Il'lCOfPOratlon of the permltl.. or1iC.,... company. Indk:ate where flied: oatellled:

CEITIPlCAnON: The undelllQnec:l. lndlvlduolV and fO, the permIttM or 11ceNH. repreeenll that all the attocl'leG uNI:Ilta perttnent to
Pa,t I are a mat.rlal I:lart ner.of and Ole Inoofporated herein GIlt.tout In rulin lNI application; and certlflu IhCIt 01 the Itot.menll
mad. In Part 1of thll al:lplcatton CIte true. comp.... and correct 10 the belt of '*(her) Irnowledge and belief.
WIftII fat.. ItaIementIIIlCIlde on" ~"'o"on..~""Ity1M fftj/ dlOfUMftt CU.l.CMe, 1'1Ie1'.1eoIon 1C101). flltd/or
revocClllon of any IfaIIon IIoeftq Of OOMIIUolIon~ (V.I. Code, T1Ie '7, 312(11)(1». and OI'IortIItuIe (U.I.Code. til. 47.

7

Ieoton 103\.
PrINecIlTyed N..of'wmIItM Of ......../ /'tK .;P~ ..~ . tile (OtIoe HIllCllIty Itenon IIfNnlI) 0..-
Uoenaee (Mu.....wtIt\ I1Wft 1) '~1' -.h;?"//~/' , ; 1

Assistant Ii/~jciI Telecommunications 0
./ 1/ " : ' • I •

Secreta fY:t¥'No~ ~~1s ;: /

PAil II· TolMe IMT.......

6(a) TraNter ot Control wi 1M accarnpllhed by: (cneck one) ClCllllcollon
(b)~ No. of Shar. (common. pr.tened••tc,)rn Sale or other tranlMf or CWIgI""'" of atoct Shar.101M

(Completo item 6(b». t1GllIfened See Exhibit III

oOt....r (•.g.. votInG truIt...men•• management Shor...

contract. CClUlt Ord.r••tc.) and outllClndlna

Sho,. aUIt'lOrIZeCI

.Me*

7. Attach QI Exhibit No.lI.1 a Itatement on how control II 10 1M traNlen«l. and COI:)ieI of any perti nent contractl. agreementa.
itlIIn.Inenta. eetIIftect CCIOIeI of Court 0rdeII. etc.

June 1997/;>.~/i .• ~/~; / FCC106.Paclel
-/ ' .?~. / - 0./::- (~?~Z~410 q- ;/ Vice President

- /- ... !lc secretary
1997As Amended November 21

CIImFICAnON: The undefIICIMCII repr.-ntt that Itoct wi nat 1M delvwec:I and that control wi! no, 1M tralllferNlCl un" the
CorTmiIIIon" co,.., hal been received. but ttlat traNMf mull be oompIeteet wlttlln '"dayllt COrntnIIIIon~IC that all attached
.llhlbitl pertinent to Part II of tNI opplloalOn ale 1No. oomt*.. and OCIIftlOt 10 the ... at I'lII (hoi) IInoWIed;e and beIIet.
WIIIU fat.......",..,.. ,.... on WI ~".CIIon Ity 1M fftj/.~ (V.a.c... TIle 11....... lC101). ClfttUor
revooallon GIl any ItaIon 'oen... oorllllUoton """" (V eo.. 1'110 " ....... 112(11)(1)). and .1ortIItu1e (U.I.CocIe, Me '7.

*

*
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EXHIBIT II
(Question 5)

Dtle to the flattlre of this traflsaetiofl, the Trttftsferee is tlflable to obtaifl a

represefltatiofl Ofl the I'M'!: of the Lieeflsee (lith resJ"eet to the Lieeflsee's Artieles of

lfleorporatiofl. A certified copy of the Articles of Incorporation of the Licensee was provided to

the Commission in FCC GN Dkt. No. 96-245 on December 2, 1996, and Transferee requests that

the Commission incorporate that filing by reference herein.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.
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EXHIBIT III

(Questions 6 and 7)

A detailed deseril'tieft ef this trMsaetieft is eefttmfted ift Velmne I, Seetieft I.A ef

this eeftselidated filift!:. 1ft ftdditieft, eft Oeteber 1, 1997, TrMsferee is sttbmittift!: its Perm S 4

Re!:istratieft Statemeflt at the Seettrities ftfld Exehaft!:e Cemmissieft ("SEC"), whieh deseribes the

traftsaetieft ift greater detail. The Perm S 4 will be l'ttbliely available eft the SEC's Eleetreftie

Data Gatherift!:, Aflalysis tlfld Retrieval (EDGAR) system whieh eM be aeeessed at

<ht1f':H-w"'v\>'W.see.!:e'v·>. A eel'Y efthe Vetift!: Tmst Agreemeftt is eefttmfted ift Velttme I, Seetieft

IV.A ef this eeftselidated filift!:.

See Amendment to Application ofWorldCom, Inc. For Transfer ofControl ofMCI Communications
Corporation, dated November 21, 1997.


